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Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Non-Brokered Private Placement (11/06) / :Q 7 / 516‘(?
Filing Under (Check box(es) that apply): CRule 504 [IRule 505 BdRule 506 [ ISection 4(6) ULOE
Type of Filing XINew Filing [JAmendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
Franconia Minerals Corporation

Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
111 East Magnesium Road, Suite A, Spokane, WA, 99208 (509) 340 - 1328

Address of Principal Business Operations (Number and Street, City, State, Zip CO(P 61 Number (Including Area Code)
(if different from Executive Offices) F‘ 6 éS_D

Brief Description of Business
Junior Natural Resource - Mining DEC i 5 Zﬂﬂs

Type of Business Organization

THOMSOJ
X corporation [J limited partnership, already formed [ LLC, already formiﬂlmgﬂg% other (please specify):

[] business trust [J limited partnership, 1o be formed [ LLC, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: I 0 | 8 | | 9 l 8 | B Actual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) m
GENERAL INSTRUCTIONS
Federal:

Wha Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it
was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Capies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the
manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have
adopled this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a state
requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate states in accordance with state law, The Appendix in the notice constitutes a part of this notice and must be compieted.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA
2. Enter the information requested for the following:

s Each promoter of the issuer, if the issuer has been organized within the past five years;

« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner [ Executive Officer [XDirector (] General Partner
Managing Partner

Full Name (Last name first, if individual)

Gavin, Brian

Business or Residence Address  (Number and Street, City, State, Zip Code)

111 East Magnesium Road, Suite A, Spokane, Washington, 99208

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner  [] Executive Officer [ Director  [] General Partner
Managing Partner

Full Name (Last name first, if individual)
Lehmann, Ernest K.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 622, 12 South 6" Street, Minneapolis, Minnesota, 55402-1506

Check Box(es) that Apply: [ Promoter ] Beneficial Owner B Executive Officer [X] Director  [[] General Partner
Managing Partner

Full Name (Last name first, if individual)

Kuhn, Bonnie L.

Business or Residence Address (Number and Street, City, State, Zip Code)
7415B 35" Avenue, Calgary, Alberta, Canada T3B 1T4

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner {7 Executive Officer q Director (] General Partner
Managing Partner

Full Name (Last name first, if individual)

Tikkanen, George D.

Business or Residence Address (Number and Street, City, State, Zip Code)
5044 Pinetree Crescent, West Vancouver, British Columbia, Canada V7W 3A3

Check Box(es) that Apply:  [[] Promoter ] Beneficial Owner  [J Executive Officer [ Director [ General Partner
Managing Partner

Full Name (Last name first, if individual)
Lawrick, Lewis

Business or Residence Address (Number and Street, City, State, Zip Code)
335 Bay Street, Suite 1120, Toronto, Ontario, Canada, M5H 2R3

Check Box(es) that Apply:  [J Promoter  [] Beneficial Owner  [] Executive Officer [ Director [ General Partner
Managing Partner

Full Name (Last name first, if individual)
Friedlander, James S.

Business or Residence Address (Number and Street, City, State, Zip Code)
30 Upper Grosvenor Street, London W1K 7PH, England

Check Box(es) that Apply: ] Promoter  [[] Beneficial Owner  [T] Executive Officer [X] Director  [] General Partner
Managing Partner

Full Name (Last name first, if individual)

Marter, Allan J.

Business or Residence Address (Number and Street, City, State, Zip Code)
1428 W, Briarwood Avenue, Littleton, Colorado 80120-3652




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? O &
Answer also in Appendix, Column 2, if filing under ULOE. $
2. What is the minimum investment that will be accepted from any individual? ........ooovmoee oo J\UA—N-
es 0
3. Does the offering permit joint ownership of a SINgle Unit? ... e X O
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States)........ [] All States

OaL Oak Oaz Oar Oca Oco DCTE]DE Ooc drL Oca Osz [ib
OIiL Oin Oia Oxs Oxy OLa me OmD OmMa mz O Oms Mo
Our OvE Ouv OwH Owa Owm Owy Onc Owp Jox Ook Ocr Cea
Or: Osc dso Ot OTx Out Ovt Ova Owa OQuv Owr wy Cer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States" or check Individual StALES)......oivirveerierenerirnirirer i icis it irs st st st s st sme e sbs shssabesbe b aabnsbssbtans [J All States

OaL Oax Oaz Oar Cca dco dct (JpE {Joc OrL OGa 4z O1ip
O1L Oin O1a Cxs Oxy Oua OME Owmp COma OmI Omw Owms Ome
M [JNE Owv CINE Oug Onm Owy Cuc [wD OoH Ock Cer Opa
Orzt [sc Oso TN Orx Jur vt Ova Owa Owv Ow1 Owy CIer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Coede)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individUal SIALES)......cciiviiirircciiririnirrr e e erscesresssesreseassessassessessaesassaentes e ssrssensensonsessasans [ All States

[JaL [JAaK Oaz AR Cca Clco OcT OrE Ooc OrL Oca OHz O1ip
dJIiv OIN O:ia ks Oky OLa [OME [MD CMA Omz OmnN Owus Omo
OMT [CINE {Owv [Owu g M Ouy Ownc OwD [JoH ok Cor Oea
Or1 Osc {dso TN Otx uT Qvr Ova Owa Owv wr Owy Oerr

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the agpregate offering price of securities included in this offering and the total amount already
sold. Enter 0" if answer is "none” or "zero." If the transaction is an exchange offering, check this box
[ and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged.

Type of Security

L P

0 1T P P P PO PPNt

O Common [J Preferred

Convertible Securittes (including Warrants)..........ccoocooiiiiiiii

Partnership INLEIESIS ..vevvvrerir i e e e e e e ee e e e e e e nnbans

Other (Specify)............. See “Exhijbit A” attached to this Form D..........................
TOMAL .t e s e s r e e s e en e

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero.”

ACCIedited INVESIOTS ....oooeeiiiieieeeeeeeeeee ettt e e e e e e e e e e et s s
INON-ACCIEdited INVESIOTS.......iiciii i ieetriiiie s e e e rerebb e sresearrrr sy e e reeembaanereaeanm s saeaeeeeanren

Total (for filings under Rule 504 0nl¥).....cooiiiiiiininininirrccc e
Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securitics in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering

RUIE S0 ettt ettt ettt e e e oottt s 4t ia e et e e n ettt an e s e renr e e e raatbn s

a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. Ifthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer Agent’s FEEs ...
Printing and Engraving Costs ..ot e
Legal FEES ..iiivriiiiiiiinrieet e eeimrci e s s s tsaraees s s s e s e e e e s e s e tan e s e e e £ ee s me e e e e e e e e anee e e aeeaeeeas
ACCOUNNING FEES... et e
D T ] == ST PO PO

Sales Commissions (specify finders’ fees separately) ...

Aggregate Amount Already
Offering Price Sold
$ $
$ b}
$ $
$ $

Number of
Investors

Aggregate
Dollar Amount
of Purchases

Os
Ks 268,030.20
Ks 268,630.20

5 b
$ $
Type of Dollar Amount
Security Sold
$
$
p
$
..................... B s 100
..................... a s
..................... B s 500
..................... O s




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C -
Quecstion | and total expenses furnished in response to Part C - Question 4.a. This difference is the

"adjusted gross proceeds 10 the ISSUET." . ..o oot $_4,960,970.80

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used
for cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate
and check the box to the left of the estimate. The total of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers, Payments To
Directors, & Others
Affiliates
Salaries and fEes.........ccoooririi e Os Os
Purchase of real €S181E ... s s
Purchase, rental or leasing and installation of machinery and equipment.......................... Os s
Construction or leasing of plant buildings and facilities....................... s s
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
31T 0 o TP PSS PO PO T OPPPR PP Os s
General Corporate PUNPOSES .......oiiuiiiiiiiiiiiiniini st srrrrrr e resesesbeessinss s e sraasassaeaannnes Cls h%( s_mmm
WOrKing capital .........coooiiiiiiiii e s Os
Other (specify) Drilling at the Corporation’s Red Knoll, Arizona copper target; drilling g X s 4,460,970.80

and a pre-feasibility study on the Maturi-Birch Lake combined operation

L0 17711 T o] 21 O S UPPRTUTT [1s s 1,960,970.80

Total Payments Listed (column totals added)............... s XMs 4.960.970.80

D. FEDERAL SIGNATURE
The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragrapb4b)2) of Rule 502.

ssuer (Print or Type) Signature - Date
ranconia Minerals Corporation / ({3 (/ , 2006

ame of Signer {Print or Type) Title of Signer {Print or Type)
rian Gavin President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)




FRANCONIA MINERALS CORPORATION (the “Issuer”)
“Exhibit A” of Form D

This offering (the “Offering’”) was made by way of a non-brokered private placement that closed on
November 20th, 2006 and consists of the issuance of 4,137,932 units (the “Units™) by the above-referenced
issuer at a price of $1.45 (CDN) per unit for gross proceeds of $6,000,001 (CDN). Each Unit consists of
one common share of the Issuer and one-half of one common share purchase warrant with each whole
warrant exercisable into a common share at an exercise price of $1.85 (CDN) at any time prior to the
earlier of: a) the date which is the 15th trading day after receiving notice from the Corporation that the
weighted average price of the Common Shares on the TSX Venture Exchange or the Toronto Stock
Exchange has been equal to or greater than Cdn $3.00 for a period of 15 consecutive trading days
commencing a 120 days after the issuance of the Warrants, and b) May 20, 2008.

“Item C.1” of Form D

The gross aggregate offering amount of $5,229,601 (USD)* [$6,000,001 (CDN)] stated under Item C.1 of
this Form D, is based on offers and sales of the Units made by certain officers and directors of the Issuer:
(1) to Accredited Investors residing in the United States in accordance with Rule 506 of Regulation D and
(2) to investors residing outside of the United States in accordance with Regulation S.

“Item C.2” of Form D

Of the 4,137,932 Units issued in this Offering, 558,792 were issued for proceeds of $706,212.50 (USD)*
[$810,248.40 (CDN)] to one company residing in California, three individuals residing in Kentucky, three
individuals and a foundation residing in Massachusetts and two limited partnerships residing in New York,
all such individuals and entities being “Accredited Investors,” as defined in Rule 501(a) of Regulation D, in
accordance with Rule 506 thereof.

No finder’s fees or broker warrants were paid to any person, and the officers or directors of the Company

did not receive any commission or other remuneration, ¢ither directly or indirectly, in connection with the
offer, sale and delivering of the Units to the above-mentioned U.S. subscribers.

“Item C.4.2” of Form D

In connection with the Canadian subscribers in this Offering only, the Issuer: (1) paid a finder’s fee in cash
equal to 6% of the gross proceeds on the sale of 3,164,657 Units, which amounted to $268,030.20 (USD),
and (2) issued brokers’ warrants equal to 6% of 3,164,657 Units representing a portion of the Units issued
in this Offering.

No finder’s fees or broker warrants were paid in connection with the U.S. subscriptions.

*All dollar amounts disclosed in this Form D were derived by converting each amount into U.S. dollars
using the Bank of Canada noon rate of USD/CDN $0.8716 as of the closing date of November 20th, 2006.



